LJM APPROVAL SHEET

This Approval Sheet should be used 10 approve Enron’s paracipanon in any tansaciions invoiving LIM Cayman, LP (L1M7 o
i) To-lnvesmment L.P. ("LIM2™). LIMI and LIMZ will collecniveiy be referred 1o as “LIM™. This Approvai Shest s un acdition
/10 y..—e 10 liey of) any other Enron approvals that may be requured

o

GENERAL

Deal name: EEX

Date Approval Shes: completsd: December 28, [999
Enron person compieting thus form: Chris Loehr
Expected closing date: December 29, 1999

Business Unit: Enron North Amenca

Business Unit Onginator: Joe Deffner, Tim Proflin
This cansaction relates to OLIMI and/or  EILIM2.

This transaction is & a sale by Enron Oa purchase by Enron Oa co-sale with Enron Oa co-purchase with Enron and/or
Dother:

Pzrson(s) negotiating for Enron: joe Deffner, Tim Proffint

Person(s) negouating for LTM: Michael Kopper, Greg Caudell
Legal counsel for Enron; Andrews & Kurth (Wes Dorman)

Legal counsel for 1 JM: Kirkland & Eilis (Rob Marks)

DEAL DESCRIFTION
LIM2 will purchase from Enron North America a $0% equity interest in Bob West Treasure, L.L.C. for $2,953,125. Bob West

Treasure is a special purpose vehicle created to be the counterparty for a prepay with EEX volving $105 million for up to 63 Befe of

na‘ gas.
ECONOMICS
LIM2 will purchase the equity with the expectation of receiving 2 25% IRR on its investment. LTM2 and ENA will enter into a
marketing agreement under which ENA agrees to use its best efforts to sell the equity on LYM2's behalf and under which ENA
reccives 90% of any gains exceeding a 25% retumn to LIM2,
DASH
Attached
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ISSUES CHECKLIST

r ! Saie Opuons
2. 1 ths mansacton 15 a sale of an asse: by Snron whuch of the following options were considered and rejected:
e
BCondor DQIJED!] C7turd Parry . ODirzst Sale. Plese exzlain: A sale to Condor wouid achieve

dezonsoiidation of the debt but wouid not allow Enron o book carmings.
b. Wil this Tarsacuon be the mesi beneficial aitermative 10 Envon?  2Yes  [INo. 1f ne. picase expiamn:

¢.  Were any other bidsiaffers reszived in conneztion with this tansacnon” &2Yss DONo.  Please expiain: The deot
and sgunty were marketed 1o several banks including Chase, Deutsche and Panbas.

2. Prior Obligations

2. Does this ransaction involve a Qualified Investment (as defined in the JEDI Il parmerstup agresment}? OYes &No. [f
yes, piease expiain how this issuc was resoived:

b. Was this tansaction required 1o be offered to any other Enron affiliate or other party pursuant to a contactual or other
obligation? QYes  ENo. If yes, picase explamn:

Terms of Transaction

L

a. What are the benefits (financial and otherwise) to Enron in this mansacnon? OCash flow BlEarnings
BOther: Funds flow of approximately 5105 million.

b. Was this transaction done strictly on an arm's-length basis? BYes ONo. If oo, please explain:

€. Was Earon advised by anv third party that this transacnon was not fair, from a financial perspectve, to Enron? .
DYes FINo. If yes, picase explain:

d. Arc all LIM expenses and out-of-pocket costs (including legal fezs) being paid by 1LIM? OYes BENo. If no. is
this market standard or has the econoruc impact of paying any expenses and out-of-pocket costs been considered when
responding to items 1.b. and 3.b. above? BYes ONo.

( 4, Compliance
a. Will this ransaction require disclosure as 2 Cerain Transaction in Enron’s proxy statemenmt? ElYes DONo.

b. Wil this wansaction tesult in any compensation (as defined by the proxy rules) being paid to any Enron employee?
OYes HANa.

¢. Have all Enron employees’ involvement in this transaction on behalf of LIM been waived by Enron’s Office of the
Chairman in accordance with Enron's Conduct of Business Affairs Policy? BYes ONo. {f no, please explain:

d. Was this ransaction reviewed and approved by Enron’s Chicf Accounting Officer? ElYes ONo.

e. Was this mansaction reviewed and approved by Enron’s Chief Risk Officer? BYes ONo.
f. Has the Audit Comminee of the Enron Corp. Board of Directors reviewed all Enron/LTM transactions within the past
rwelve months? OYes BENo. Have all recommendations of the Audit Cormrmunee relaung 10 Enron/LIM

transactions been taken into account in this transaction? O Yes ONo.
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DEAL NAME: EEX

Onginated: Enron North Amenica
Expected Ciosing Date: 1272899
Expecied Funding Date: 1272899

Date Complewd: Desener 27, 199
Invesunent Analyst: Chns Loehr
Investment Type: Equty

APPROVAL AMOUNT REQUESTED

Capmal Commutment

$2,953,125.00 -

DEAL DESCRIPTION

Purchase 0% of the equiry in Bob Wast Trzasure, L.L.C. ("Bob West™). Bob West is a special purpose vehicle creared
to be the counterparty for a prepay wath EEX invoiving 3105 million for up to €3 Befe of natural gas.

TRANSACTION SUMMARY

On Dec. 28, 1999, LM will purchase from Enron North America 90% of the Bob West equirty for § 2,953,125.00.
$2,700,000.00 will be in the purchase price paid to Enron North Amenca.

$253,125.00 will be a capinl contibution 1o Bob West Treasure LLC.

ENA will pay LIM2's legal and tax advisory fees upfront

CASH FLOW SUMMARY

LIM2, as 2 0% equity holder in Bob West, is entitled to 90% of cashflows remzining after payment of interest on the

$105 million of debt.

RETURN SUMMARY

LIM2's invesunent is expected to yield 2 renurn of 25%. -

EXIT STRATEGY

¢ LTM2 has entered into 2 marketing agreement with ENA, whereby ENA agrees to use its reasonable best efforts t

market the equiry on LIM2's behalf.

s ENA will have 2 90 day exclusivity peniod during which any gain on sale that exceeds LIM2's targeted 25% return on
investment will be split 90% to ENA and 10% to LIM2.

e  Exclusivity period ends 90 days from signing of contracts. At that point any gain on sale that exceeds {JM2's targeted
25% rerurn on investment will be split 75% w0 ENA and 25% to LIM2.

» Itis cxpected a resale of the equity will take place within six months 10 coincide with refinancing of the $105 million

bridge financing.

RISKS AND MITIGANTS

Risk

Mitigant

Refinancing nsk

LIM2 is entitled to cashflows after debt servicing. The bridge financing in place
will need to be refinanced within ten months. Depending on the terms of the
refinancing, equity cashfiows may not support LTM2's targeted 25% return.
LIM will have right 10 approve/reject termns of permanent financing.

Reserve risk

EEX has sold up to 63 Befe under the prepay agreement. While actual
production of these reserves is a risk, 72% of the volurnes are proved developed
producing. .

Interest rate nsk

LIM2 is entitled to cashflows aficr debt servicing. The bridge hinancing in place
is a floating rate facitity (LIBOR+75bps); however, there is an existing swap
which will be assigned to Bob West that fixes the rate on the bridge a1 7.48%.

Operanng risk

ENA will act as Managing Member and will be responsibie for all operations.
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LIM APPROVAL SHEET

( ) Approval Shest should be used to approve Enron’s parncipanon o any gansacnons involving LIM Cavman, LP. ("LIMI7T or
) e Co-lnvestoent, LP. (“LIM27). LIM! and LIM2 will collecoveiy be referrsd to as "LIM™. This Approval Sbeet 15 1o addinoe
- to (mot in lieu of) any other Enron approvais that oky be requued.
GENERAL X

Deal name: Cortez

Date Approval Sheet compicted: January 4, 2000
Enron person completing this form: Trushar Patel
Expecied closing date: Japuary 6, 2000

Business Unit: Enroc Energy Servicss

Business Unit Originator: Jimrpie Williams

This transaction relates to QLM and/or  EILIM2.

This ransaction is J a sale by Enron Da purchase by Enron [a co-saie with Earon Oa co-purchase with Enron and/or Elother:
lnvesmnent in Cortez, LLC which bolds shares in EMW Energy Serviczs Corp.

Person(s) ncgotating for Enron: Jinunie Williams, Cberyl Lipsbutz
Person(s) negotating for LTM: Michael Kopper,
Legal counsel for Enron: Vinson £ Ellans

Legal counse! for LIM: Kirkland & Ellis
DEAL DESCRIPTION [lasert short descniption of the ransacnon wnveiving/berween Enron and LIM; do pot describe the
underlying asset or transaction ] -

o L.... 2 will invest $673,200 equal to 51% ownership of the Class A membership interests in Cortez, LLC with EES owning the
remaining 49% of the Class A membership wmiterests. In turn, Cortez, LLC owns 23% of the common shares (with votng rights) in

S EMW Encrgy Services Corp.

ECONOMICS [lnsert short descripton of the Enron cconomics of the transaction involving/berwesn Enron and LIM; do not
describe the economics of the underlying asset or Tansaction. ]

The Class A Members {including LTM2) will reccive 100% of the cash Cortez, LLC receives in the form of dividends, distribution or
other paymest on the Class A Common Stock of EMW Energy Services Corp. beld by Contez, LLC until the Class A Members amain
the targeted [RR. Upon LIM2 seceiving their targeted return, the cash will be distributed 99.75% to EES and 0.25% to LTM2.

DASH [Anach the DASH relating to the underlying asset or ransaction insert bricf update on the DASH if the underlying assetor
transaction has changed materially since the original DASH was completed ]
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LIM APPROVAL SHEET
Page 2

IRSUES CHECKLIST

r Saje Optons

#. - If dus ransacoon is a saie of an asset by Faron, which of the following opnons were considersd and myected:

OCondor REJFEDID OThird Party  ODirect Sale. Please explamn: Chewep, Enseroo and Rawhwde consiered.

b. Wil this tansaction be the most beneficial alternanve 1o Earon? @EYes ONo. If po, please expiain

¢ Wers any other bids‘offers recetved in connesnon wath this tansacnon?  OYes [ENo.  Plaase explan LMY wy
gffered this nvestment

Prior Obligaoons

[ Aad

a Does this vansaction involve a Qualified Investnent (as defined w the JEDI I parmership agreement)? DY esENo. If
yes, please explain how this 1ssue was resolved: )

b.  Was this mansaction r=quired to be offered to any other Enron affiliate ar other party pursuant 10 2 contactual or other
obligation? OYes  EINa. If yes, please explain:

3 Terms of Transacton

2. What are the benefits (Anancial and otherwise) to Enron in this ransacton? DCash flow QEarmings
EOther; New business oppertunity & Deconsolidanon,

b, Was this ransacdon done smicty on an arm's-length basis? EYes ONo. If oo, please explain:

¢. Was Enron advised by any third party that this mansaction was not fair, from 2 financial perspectve, to Exron?
OYes ENo. If yes, please explain: -

d  Arc all LIM expenses and out-of-pocket costs (including legal fees) being paid by LIM? OYes [REINo. If po, is
this rmarket smodard or has the econormic impact of paying any expenses and out-of-pocket costs been considered when

responding 10 items 1.b. and 3.b. above? EYes ONo.
“. Cormpliance
r a. Wil this rapsaction require disclosure as a Cernin Transaction m Eoron’s proxy staternent? [EYes DONo.

S b. Will this wansacnon result in any compensation (as defined by the proxy rules) being paid to any Enron empioyee?
OYes EINo (Cermain EES employres may receive conpensation not directly related to this transaction)

c. Have all Enron employess® invoivernent in this transaction on bebalf of LM been waived by Enron's Office of the
Chatrmoan in accordance with Enron’s Conduct of Business Affairs Policy? &Yes ONo. If po, please explax

d Was this tansacton reviewed and approved by Enron's Chief Accounting Officer? XYes CINo.

e. Was this ransaction reviewed and approved by Enron's Chief Risk Officer? EYes OONo.

f.  Has the Avdit Comminee of the Enron Corp. Board of Directors reviewed all Enron/LIM transactions within the past
twelve months? BYes [ENo. Have all reconznendations of the Audit Committee relating to Enron/LTM
tansacnons been taken into account in this transactdon? [JYes ENo (Audit comminee has not reviewed any mansactions to
date).
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Prge 3
SROVALS Name Date
Business Unit Jimmie Williams J :/;o
Business Unit Legal Vicki Sharp . L/_f:/ ~y
Enron Corp. Legal Rex Rogers/Robent Eickenroht 7@7 (%»%f’ (fﬂn .
ol ¢ /
Global Finance Legal Scor Sefion 5 c,@:&‘ Qz&&‘ 1{s a0
RAC Rick Buv o Z/A—’] U LLffoo
Accounting Rick Causev ( {/ o, Q\C-\ o _/r} ﬁ:ﬂ-
Executive - Jeff Skiiling /
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Cortez Investment Summary

DEAL NAME: Cortez Investment Date Compieted: Jamary 4, 2000
Originated: Enron Encrgy Services Iovestment Analystx: Trushsr Pate]
Expected Closing Date: Jamuary €, 2000 lavestmeat Type: Equry

Expected Funding Date: Japuary 6, 2000

EXPECTED MAXIMUM COMITTMENT OF LIM Ui
[ Capial Commiment $673.200 ]

DEAL DESCRIFTION

Enron Energy Services, LLC (“"EES™) along with smategic partmers (“lovestors™) is formmg EMW Energy Services
Corp. (the “Company™) to engage in the retail marketing and refail saie of natural gas, elecmicity and other
commodites, products and services to residendal and small comrnercial cusiomers mn the United Sates. Priorw
cash conmibutions from the Ipvestors {outlined below), EES and Enren Corp. will contribute or cause to be
contributed {in exchange for Comrnon Stock and Special Warrants) 10 the Compapy cerin assets of the residential
apd small commercial retail electric power and gas marketing business of EES and its affiliates. Irmmediately
following the contribution by EES and Enron Corp. the Investors will invest an aggregate of $100 million in
exchange for Cormmon Stock, Special Warrants and Investor Warrants in the Company.

Along with the Common Stock and Special Warrants issued to EES for its contribution, the Company will issue o
EES 25,000 shares of Coromon Stock, which EES will promptly contribute to Cortez Energy Services, LLC
(“Cortez™). The authorized membership interests of Conez at closing will consist of Class A and Class B
membership interests. A1 closing, EES will own 49% of the Class A imterests and 100% of the Class B interests,
1JM2 will own 51% of the Class A interests. EES will be managing member of Corwez. At closing, the LLC
Agreement stipulates that prior 10 an Inital Public Offering or five years from the closing date, neither of the
owners may transfer their interests in Conez. The exception being that the transfer of the interesws be to an
Affiliate of EES or Enron Corp. or Cortez if, but only if, at least 80% of the economic and voting interests
represented by the transferred interests continue to be held, directly or indirectly, by EES or Exron Corp.

The following table oudines the capilization of the Company following consummation of the transactions

described above:
Contribution_Amount Shares % of Common Shares {primary}

EES: Assets

Common 50,000 50%

Special Warrants 225,000 0%

Corter NA '

Common 25,000 25%

DLJ: $3s MM

Common 8,750 8.2%

Special Warrants 26,250 : %

Investor Warrants 8,065 0%

GE: S35 MM

Common 8,750 3.3%

Special Warrants | 26,250 o%

Investor Warrants 18,065 0%

CalPERS: - S15 MM

Common ' 3,750 3715% -

Special Warmans 11,250 0%

Investor Warmans 7,742 %

Ontario Teachers: S15s MM

Common 3,750 1715%

Special Warrants 11,250 : %
. Investor Warmmants 7.742 %

TRANSACTION SUMMARY
LIM 2 will invest $673.200 equal to 51% ownership of the Class A membership interests in Cortez with FES
owning the remaining 49% of the Class A membership interests. In turn, Corez owns 25% of the common shares
(with voting rights) in EMW.
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LIM Deal ADpbroval Sheet

RETURN SUMMARY
The Class A Members (imetuding LIM2) will recsive 100% of the cash Corntez receives in the form of dividends,

distribubop or other pavment of the Conmnon Stock of the Company beid by Conez. umn! the Class A Members
amam the targeted [RR. Upon the Class A Members recsiving ther rpered renrn. the cask will be dismibumed
99.75% o EES and 0.25% w [ M2,

EXIT STRATEGY
LIM2 =il be allow=d to sell its mteresss in Contez ar the earlier of the Ininal Public Offering date (subiect to the )

requured legal boldmg peniod) or five years from the ciosing date. LIM2 does have the abiliry to sell prior to the
carhier of the Imna) Public Offering cate (subject (o the required legal bolding period) or five vears from the
ciosing date. In this case the wansfer of the ntereses rmust be o an ASiliate of EES or Egron Corp. or Contez if, bt
oaly if, at least 80% of the economic and voung interests represcoted by the ransferred inteTests contoue 1o be

beld, directly or indurecdy, by EES or Emon Corp.

EMW Energy Services Corp.’s failure to execute on its business pian to cogage in the remil markening and rewail
sale of narural gas, eiectncity and other commodities, products and services to residental and small commercial
customers 1o the United States. This would preclude the ability to proceed with an initiai public offering in the
next six to twelve months. This i turn will hamper LIM2's ability to exit the investment, as the underiying asset
in Cortez is shares of Common of the Company.

AF100176
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LJM APPROVAL SHEET

This Approval Sheet should be used to approve Enron’s paricipanon o any transactions invoiving LIM Cayman. L.P ("UMIM
12 Co-ipvestment, L.P ("LIMZ™). LIMI and LIM2 wil! collecuveiy be referred 10 as “LIM™. This Approval Shest 15 10 agdivon
_aot in liey of) any other Enron approvals that may be required.

GENERAL

Isc:xl name: Yosemite

Date Approval Sheet compieted: February &, 2000
Enron person compieting this form: Catherine Pernot
Expected closing date: February 15, 2000

Business Unit: Enron Corp.

Business Unit Originator: Bill Brown/ Doug McDowell
This transaction relates o QUM and/or  BILIMZ.

This ransaction is B3 a sale by Enron Oa purchase by Enron Qa co-sale with Enron Q2 co-purchase with Enron and/or
Oother:,

Person(s) negotiaung for Enron: Bill Brown / Doug McDowell / Ben Glisan / Nicole Alvino

Person(s) negotiating for LIM: Michacl Kopper
Legal counsel for Enron: Gareth Bahlmann
Leeal counsel for LIM: Dave Lamben of Kirkiand & Ellis .

DEAL DESCRIPTION

LIM?2 is purchasing Beneficial ownership in 2 Delaware Business Trust (Yosemile Securities Trust I) that owns Trust Investments
“isting of AAA securities, U.S. nbligations. and payment obligations supponted, in whole or in part, directly or imlirsctly. by

. an. The face amount of the Trust Investments equals the amount of Notes and Centificates in the Trust. The Trust and Citibank

nave sntered into the Citibauk Swap, which will provide for yield payments on the Certificates and for certain settiement payments

under credit events, in exchange for actual snierest payments on the Trust [nvestments. LIM2 intends to sell this inxgstment to Condor

within one week of purchnse.

ECONOMICS

LIM?2 is purchasing the bencficial ownership at face value for $33.750.000 to achicve a yicld of 11%

DASH

Included

AF100177
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LIM APPROVAL SHEET

Page 2
ISSUES CHECKLIST
Sale Cpuons
a. If this transaction 1s a sale of an asset by Earon. which of the following options were considered and rejected:
DConder QIEDIN QJEDI OMargaux OEnSerCo ORawhide OChewcs
EThird Party ODirec: Saie.
Please explain: Enron entered into a Lenter of Undersanding with LIM2 and LIM? subseguently sntered 1Mo 3 simuiar
arrangement to sell the Czruficates 10 Condor.
b, Will this transacuon be the most beneficial alternative 10 Enron?  BYes ONo. If no. piease explain:
c. Were any other bids/offers recsived in connection with this transaction? OYes BENo.  Please explain:
2. Prior Obligations
2 Does this transaction involve 2 Qualified Investment (as defined in the JEDI [] pantnership agreement)? OYes &ANo. If
yes. picase explain how this issue was resolved:
b.  Was this ransaction required 10 be offered 1o any other Enron affiliate or other party pursuant to a contractual or other

obligation? OYes BiNo. If yes. piease explain:

3. Terms of Transaction

2.  What are the benefits (financial and otherwise) to Enron in this tansaction? OCash flow BEamings

BOther: Sale of asset to third party (full risk transfer); non-consolidation of Yosemite Debt on Enron's balance sheet

b.  Was this transaction done stricily on an arm's-length basis? BYes ONo. If no. please explain:

¢.  Was Enron advised by any third party thar this ransaction was not fair. from a financial perspective, 1o Enron?

OYes ENo. If yes, picase explain:

d.  Arcall LIM expenses and out-of-pocket costs (including legal fees) being paid by LIM? OYes BNo. Il po. s
this markel siandard or has the economic impact of paying any expens:s and out-of-pocket cosis been considersd when
r=spondiny to items 1.h. and 3.b. above? HYs QNo.

4. Comgpliance

3. Will this transaction require disclosure as a Certain Transaction in Envon's proxy statement? &Yss DN,

b.  Will this wransaction result in any compensation (as defined by the proxy rules; being ‘paid 10 any Enron employee?
OYes FlNe.

¢.  Have all Enrun employees” involvemnent in this rransaction on behalf of LIM been waived by Enron’s Office of the
Chairman in accordance with Enron’s Conduct of Business Affairs Policy? BYes [INo. If no. picase explain:

d.  Was this transaction reviewed and approved by Enron's Chief Accounting Officer? E‘Y:s DONo.

2. Was this transaction reviewed and approved by Enron’s Chief Risk Officer? es ONo.

f.  Has the Audit Comminee of the Enron Corp. Board of Directors reviewed all Enron/TLIM transactions within the past
twelve months? OYes HENo. Have all recommendations of the Audit Committes relating to Enron/LIM
transactions been taken into account in this ransaction? DYes FINo.

APPROVYALS Name tgnature Date

- S
Business Unit Bill Brown /UM o .7/)-6’/ oo
Business Unit Doug McDowell g“o‘ﬁﬁﬂéd{\w K/}l}/m
o} N A

Business Unit Legal Gareth Bahimann R i L 2.1 m

’ - -
. ol . .
- i . A

- . 7, - ,’-, .
.on Corp. Legal Rex Roeers i ’7/}'4 e B

Y ./,/A‘, P
¢

C‘:/
hw,_ » . Hpnrval vog
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This Approval Shezt should be used to approve Earon's parucipation in any ansactions mvolving LIM Cayman, L.P (“LIMI™) or
* 2 Co-investment, LP. (“LIM2"). LIM! and LIM2 sl collecuveiy be referred to as “LIM™. Thas Approval Shest 18 10 addinog
' 4otir hicu of) any other Enron 2oprovais that may be required.

LJM2 APPROVAL SHEET

GENERAL

bcal name: Raptor

Date Approval Shest completed: April 18, 2600
Earon person compleung this form: Trushar Pate)
Expected closing date: May 4, 2000

Business Unit: Enron Corp.

Business Unit Originator: Ben Glisan

This ransaction refates to OLIM] andior BILIM2.

This trensaction is O a sale by Enron Da purchase by Enron Dz co-sale with Erron Oa co-purchase with Enron and/or
Blother:__creanon of hedging soructure

Person(s) negotiating for Enron: Ben Glisan
Person(s} negotiating for LIM: Michael Kopper
Legal counsel for Enron: Vinson & Elkins

Legal counsel for LTM: Kirkland & Ellis R

DEAL DESCRIPTION
Talon I LLC (*Talon™) is a special purpasc ennty organized for the purpose of entering into certain derivative wansactions, L2,
through its 100% voting control of Talon. has the unjlateral ability 10 make the investment decisions for Talon and is not contractually
rated 1o execute any derivative mansacrions with Enron. LIM2 will execute derivative transactions with Harrier [ LLC
\ .&rrier”), a wholly-owned subsidiary of Enron, to the extent those investment decisions are aligned with LIM2's investment
f objectives. Enron, through Harmier, will offer LIM?2 the Opportumiry to exccute derivative instruments relating to both public and
Private eoergy and telecommunication investments made by Enron

ECONOMICS

Talon's distributions to equity holders will be limited by earnings at Talon. To the extent there are earnings and sufficient cash 1o

distribute, distributions will be made according to the following waterfall:

¢ First, 341 million to LTM2

* Second, distributions as necessary until LIM2 receives a 30% IRR over the term of the structure {unless the TRR was achieved
through the 54] million distribution above)

*  Third, 100% to the special limited parmerstup interest, Harmer [ LLC, a wholly-owned subsidiary of Enron

‘DASH
See attached.
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ISSUES CHECKLIST
Sale Opuons

L.

a.

If this ransaction is a saie of an asset by Enron. which of the foliowing options were considered and rejeced:
OCondor QJEDIII OThird Parry  ODurect Saie. Please explain: Not a saie of aa asset by Enron

Will this tansacoos be the most beneficial aiternanve 10 Enron?  BYes ONo. If oo, picase explan

Were any other bids/offers received in connection with this Tansacnon? OYes EINo. Please cxplamn  Prnvar
structured finance wansacton

Prior Obligations

Does this transaction invelve a Qualified Investment {as defined in the JED! [] partmership agreement)? OYes ENo. I
yes, picase explain how this 1ssue was resolved:

Was this transacrion required to be offered to any other Earon affiliate or other party pursuant to a contractual of other
obligation? OYes EFNo. If yes, please explain:

Terms of Transacgon

What are the benefits (financial and otherwise) to Ervon in this cansaction? DCash flow DOEamings
B)Other: Ability to hedge mark-to-market exposure on investments in publicly and privately held companies

Was this ransaction done sfmictly on an arm’s-length basis? BlYes ONo. If no, piease explain:

Was Enron advised by any third party that this mansaction was not fair, from a financial perspective, to Earon?
OYes BNo. If yes, please explain:

Are all LM expenses and cut-of-pocket costs {including legal fess) being paid by LIM? OYes BENo. [f fe, is
this market standard or has the economic impact of paying any expenses and out-of-pocket costs been considered when
responding 1o iterns 1. b. and 3.b. above? BYes ONe.

Compliance

( -

Will this transaction require disclosure as a Cerain Transaction in Enron’s proxy statement? BlYes  ONo.

Wil this transaction result in any compensation (as defined by the proxy rules) being paid to any Enron employes?
OYes BNe.

Have all Enron employees' invaivernent in this tran.sac:'ion on behail’ of LIM been waived by Enron’s Office of the
Chairman-in accordance with Enron’s Conduct of Business Affairs Policy? BlYes ONo. If no, please explain:

Was this transaction reviewed and approved by Enron's Chief Accountng Officer? BlYes DINo.
Was this transacrion reviewed and approved by Enron's Chief Risk Officer? BYes ONo.

Has the Audit Committes of the Enron Corp. Board of Directors reviewed all Enron/LIM transacuons within the past
rwelve months? OYes ENo. (The Audit Commnittee has not held 3 meeting since LM2's formation.) Have all
recommendations of the Audit Commines relating 1o Enron/1TM mansactions been taken into account in this
mansaction? [JYes ONo.

AF100184

"FOIA CONFIDENT
TREATMENT REDUE?‘I"-ED
BY ANDREW FAsTOW-



LdM APPROVYAL S>HELT
dage 3

*PPROVALS Name Signature Date

_ asiness Unot Ben Glisan _/‘;, (ﬂ"% Q _‘_.%
s z A

Business Unit Legal

Enron Corp. Legal Rex Rogers ‘7‘///L//_7//-—=- S-ia
Global Financs Legal Scon Sefton D C,k:m; §-22-00
RAC Rick Buy D?Xﬂ W \" L=
Accounting Rick Causey ( CD C‘K £21 =
Exscutive Jeff Skilling ) 7
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DEAL NAME: Raptor Date Compicted: Apnl 8, 2000
Originated: Enron Corp. Investneat Anajyst: Chris Loehr
Expected Closing Date: 41800 [svesumeat Type: Equity
Expecied Funding Date: 5/04/00

INVESTMENT

LIM2 Capital Commitment $ 30.000.000 .

DEAL DESCRIPTION

Taion | LLC ("Talon™} 15 a special purpose enrity organized for the purpase of emering into cerain denvanve
tansactions. LIM2, through its [ 00% voting conmol of Taloa. has the umiateral abiliry to make the investment decisions
for Talon and is not contractually obligated to execute any derivanve oansactions with Enron. LIM2 will execute
derivative transactions with Harrier I LLC (“Harrier™), a wholly-owned subsidiary of Enron, to the extent those
investment decisions are aligned with LTM2's investment objectives. Enron, through Eamier, will offer LTM2 the
opporTumty 1o exscute denvative insruments reiating to both public and poivate energy and elecommunicauon
investments made by Enron.

TRANSACTION SUMMARY

On April 21, 2000, LIM2 will purchase 100% of the voung interest in Talon for $30,000,000

Talon is a bankruptcy remote, special purpose vehicle that will be capitalized with:

s LIM2’s capital investmnent

* A senes of forward sales on Enron shares (3500 million of gross value but $350 million of net vaiue afier a 30%
liquidity discount has been ascribed given the resmictions irnposed on the underlying shares) resulting 1o ultimate
ownership by Talon of Enron common stock .

*  The sale of puts on [7 million] Enron shares with a surike of [$57.50], 2 maturity in [six months] from close and a
premium due of [36] per share,

In exchange for the above capitalization, Talon will provide Harrier: (i) a 3400 million note whaose principal is

convertible into derivatives, and (ii) a special limited parmership interest in Talon inidally valued at $1,000.

To himit Taion's exposure to the mark-to-market moverments of the underlying derivative transactions, Talon and

Harner agree to limit the notional amount of swaps and premiums paid as follows: (i) up to 51.5 biilion notional vaiue

of al-the-money swaps, (ii) up o $400 miilion of pet premiums oo other derivative ransactions, and (iii) up to 51

billion of loss on premium paid derivatives.

LIM2 wiil have a fair market value put for its membership tnterest in Talon that allows LIM2 to put its interest back to

Hamer in the event that LIM2 has not received the greater of $41 millioa or a 30% IRR by October 31, 2000. Enron

has provided support for Harrier's financial obligation under such an event in the form of a guaranty.

At the mamrity of the structure, Talon will liquidate the excess value, if any, of the Enron shares under the forward

sales over the derivative losses, if any, at Talon and any principal outstanding on the Talon note, The excess proceeds,

if any, will be distmibuted 10 LYM2 and Harrier in accordance with their capital accounts and the disgibution waterfall.

INVESTMENT RETURN SUMMARY

Base Case Rerurn
It is expected that Talon will have earnings and cash sufficient to distribute $41 million 10 LIM2 within six months,

yiciding an annualized return on nvestment 1o LIM2 of 76.8%

Distributions .
Talon’s dismibutions to equity holders will be limited by eamnings at Talon. To the exient there are earnings and sufficient
cash to distnibute, dismibubons will be made according to the following waterfall:
=  First, 34} nuilion to LIM2
*  Second, distribunions as necessary until LTM2 receives 2 30% IRR over the term of the structure (unless the IRR
was achieved through the 341 million distribution above)
e  Third, 100% to the special limited parmership interest, Harmer I LLC, 2 wholly-owned subsidiary of Enron
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Fair Marker Value Put

I the event that LTM2 has nat received the greater of $41 mullion or 2 30% IRR on is investment by October 31, 2000,
LIM2 will have a faur market value put whereby LIM2 can put its intevest in Taloo back 1o Hamer. The far market vatue
of the membership interest is determuned largely by Earon’s stock price and © summarzed below:

Earon Stock Price | Fair Market Put Vaiue i M2 IRR
[$57.501 | 54 1.0 million 76.8%
(548 95) | $34.5 million 30.0%
[548.151 ! $30.0 millien 0.0% -

Expenses .
Enron bas agreed to cover all of LIM2's accounting and legal expenses related to this tansacton. Enron will cover

expenses related 10 forrnanion of the soucnme as well as ongoing expenses.
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LIJM2 APPROVAL SHEET

Thic Approval Shest should be used to approve Enron’s participation in any ransactions involving UM Cayman, LP. ("LIM!™M or
' \ 2 Co-Investment LP. (LUM27). LIMI and LIM2 wiil collecuveiy te referred 10 as LM, This Approval Shest is in
. addition to (not in lieu of) any other Enron approvals that may be reguired,
GENERAL

Deal name: EECC Blue Dog Turbine Purchase .
Daie Approval Shest comnpieted: as of 05/12/00

Enron person completing this form: GehieMariow/Kelly
Expected closing date: 05/12/00

Business Unit: Enron Engineering & Construction
Business Unit Originator: Fred Kelly

This mansaction relates 10 QLIM1 andfor EILIM2.

This transaction is 3 a sale by Enron Da purchase by Enron Da co-sale with Enron Da co-puwchase with Enron and/or
Hlother:_An option agresment 10 purchase rurbines.

Person(s) negotdating for Enron: Fred Kelly
Person(s) negotiating for LTM: Michael Hinds
L=gal counsel for Enron: David Bargainer

Legal counsel for LTM: Mike Edsall. Amy Harvey ]
DEAL DESCRIPTION * .,o;;
LIM2 will enter into a Letter of Agreement with General Electric Company 1o acquire the rights to purchase two PG7I121EA Gas / .
Turbine Generator Sets. LIM2 will appoint EECC as its Agent to negotiate the Purchase Agreement and EECC will enter an Opuion (, > .

¢ =ment with LTM2 to acquire LTM2's rights 1o purchase the two Gas Turbine Generator Sets. A3

\ r L 7
r In consideration of LTM2s role in facilitating this transaction, EECC will pay LTM2 a non-refundable option payment of $846378. In -
consideration for EECC acting as Agent for LIM?2 in negotiating this transaction, LIM2 will pay EECC a pro-rated Agency Fez of
$100.000 for each six months the Apency agrecment is in effect.

In the event that EECC fails to complete negotiation of the Purchase Agreement by May 31, 2000 and the letter agreement is
terminated by either party, EECC shall pay LTM2 as liquidated damages all amounts paid by LTM2 10 GE under the Letter Agreement
including the $2.000.000 initial payment. EECC will atso reimburse LIM2 for the amount of the Agency fee payable by LTM2. and
for all ransaction costs incurred by LIM2 as a result of such failure. The Purchase Agreement is substantially complete, however, and
it is definitely expected that it will be executed by May 31, 2000.

EECC will have the option to acquire the turbines until November 10, 2000. 1t is anticipated that by that date EECC will identify a
profitable power project opponunity within Enron or with a third party in which 1o utilize the turbines and will exercise its Opuon o
purchase the wrbines from LIM2. although there is no obligation for EECC to excrcise such option.

ECONOMICS

This transaction will require EECC 1o pay the above-mentioned amounts to LTM2. Additionally, if EECC elects t© exercise its option.
it will acquire LTM2’s rights to acquire the turbines, for the then Fair Market Vaiue of the turbines.

This transaction will allow EECC to potentially secure these turbines off balance sheet until it is clear on which project opportunity
and under which structure they will be empioyed.

DASH

Please reference the approved DASH dated 04/14/00 and the approved Amendment dated 04/28/00. Piease note that the LYM?2 option
premium and the commitment fee, combined. is higher than $200.000 anticipated in the origina] DASH. Please also note the
liquidated damages that will apply in the event EECC is unabie to complete the negotiation of 2 Purchase Agreement by May 31.2000.

\.._JES CHECKLIST
( 1. Sale Opuons
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s If this ransaction is a sale of an assz1 by Enron, which of the following options were considered and rejecied:

DCondor DQUEDI N OThird Party  ODirect Sale. Please explain: this ansaction invoives the purchase of
an asset (the opton).

b.  Will Lhis tansaction be the most beneficial alternative 10 Envon?  BlYes  ONo. If no, plexse explain:

. ¢ Were any other bids/offers received in connection with this mansacion?  OYes EINo.  Please explain: in view of
time constraints LIM2 is considered the most expedinons vehicie for this tansacoon. Earon accounting and firance
staff agree that the terms of the agreements with LTM2 are fair and at market for LYM2"s role in this cransaction.

2. Prior Obligations

a  Does this mansaction involve a Qualified Invesimen: {as defined in the JEDI II partnership apreement)? OYes BNo. If
yes, please expiain how this issue was resolved:

b. Was this transaction required o be offered to any other Ernron affiliate or other party pursuant ©© a contactual or other
obligation? OYes  ENo. If yes. piease sxplain:

3 Terms of Transaction

a.  What are the benefits (financizl and otherwise) to Enron in this ransacuon? DCash flow DOEamings
B)Other: Since there is not a specific identified use for the rurbines at this time. this transaction will provide accounting
fiexibility and will avoid the need to carry the transaction on Enron's balance sheet

b. 'Was this ransaction done strictly on an arms-length basis? FlYes ONo. If no, piease explain:

c. Was Enron advised by any third party that this transaction was not fair, from a financial perspective, to Enron?

OYes BNo. If yes. please explain:

d. Are all LTM expenses and out-of-pocket costs (including legal fees) being paid by LIM? OYes HENo. I to, is
this market standard or has the economic impact of paying any expenses and out-of-pocket costs been considered whea
responding to items 1.b. and 3.b. above? BYes ONo. '

4 Compliance -

a.  'Will this ransaction require disclosure as 2 Certain Transsction in Enron’s proxy statement? ElYes DONo.

b. Will this transaction result in any compensation {as defined by the proxy niles) being paid to any Earon employ&?
OYes EiNo.

¢. Have all Enron employees’ involvement in this tansaction on behalf of LTM besn waived by Enron’s Office of the
Chairman in accordance with Enron's Conduct of Business Affairs Policy? BYes TNo. If no, please cxplan:

d. Was this ransaction reviewed and approved by Enron’s Chief Accounting Officer? ElYes DNo.

¢. Was this transaction reviewed and approved by Enron’s Chief Risk Officer? BYes ONo.

f. Has the Audit Commiree of the Enron Corp. Board of Directors reviewed all Enron/LIM transactions within the past
twelve months? DYes ENo. (The Audit'Commines has not held 3 mecting since LYM2's formation.) Have all

recommendations of the Audit Committee relating to Enron/LIM transactions been taken into account in this
ransaction? OYes ONo.
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Business Unit Legal
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Giobal Finance Legai
RAC

Accounting

Executive
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DEAL NAME: Pluto Date Completed December 29, 1999
Originated: Enson North America lovestunent Apalyst: Chns Lochr
Expected Closing Date: 12729/99 Investrent Type: Debt and Equiry
Expected Funding Date: 12729/99

APPROVAL AMOUNT REQUESTED
Capital Commitment $263 MM -

DEAL DESCRIPTION
Purchase $23,174 400 face value of MEGS, L.L.C. ("MEGS™) debt from ENA, which based on market prices and
regurred liquidity premiums. bas a value of §25,570.569.78 and will yield 9.9%. Purchase 90% of the equiry in MEGS
from ENA for $743,040 which s expected 1o yield 25%. MEGS is a special purpose entity that purchased an offshore
pathering system from Manner Energy and Burlington Resources and is entitied 1o congacrual cashfiows under a
gathering agreement with the same.

TRANSACTION SUMMARY
On Dez. 28, 1999, LIM will purchase from Enron North America $23.2 million face value of MEGS debt and 90% of
MEGS equiry for towl consideration of $26,313,609.78.

CASH FLOW SUMMARY
LIM is entitled to the 14.15% monthly coupon on the debt. Equity is expected 10 receive 2 25% retumn paid monthly.
Both the debt and equity investments amortize monthiy by the amount that contracrual cashflows exceed rerurn on capital

RETURN SUMMARY
LIM's investment, if held to maturity, would yield a blended rerurn of 10.28%.

EXIT STRATEGY

+  LIM has entered into a marketing agreement with ENA, whersby ENA agrees to use its reasonable best efforts to
market the equity on LIM’s behalf.

s ENA will have a 90 day exclusivity period during which any gain on sale that exceeds LIM’s targeted 25% return on
investnent will be split 90% to ENA and 10% to LTM.

»  Exclusivity period ends 50 days from signing of contracts. At that point any gain on sale that exceeds LTM's targeted
25% return on investnent will be split 75% 1o ENA and 25% to LIM.

» It is expected a resale of the equiry will take place within two months.

»  ENA has agrecd to bear syndication risk on the debt. It is expected that the debt will be monetized in a Merlin-like
vehicle which will purchase the debt to yield LM a 25% anpualized return in the first half of 2000.

RISKS AND MITIGANTS
| Risk Mitigant
Credit risk ) Mariner and Burlington are the counterparnes to the gathering agreement which

stipulates contractual cashflows for cach party, regardless of acrual volumes
shipped (ship or pay conmract). Burlington credit risk is mitigated its A- credit
rating and the guarantee provided to MEGS by Burlington. Mariner credit nisk is
mitieated by above market pricing on the Manner tranche of debt.

Reserve nsk ' The conmactual cashfiows in the gathering agreement are predicated oo natural
gas volumes expected over the life of the Burlington/Mariner well. Should the
reserves be substantally less than projected, the gathering agresment may
become uncconomic for the counterparties.

Operanng risk Mariner, as operator, is responsibie for all operating expenscs and maintenance
. related to the gathering system. ENA will act as Managing Member and will be
responsible for all other operations.
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LJM APPROVAL SHEET

Ths approval Shest should be used to approve Enron’s parucipanon in any tansactions nvelving LIM Cayman, LP (“LIM!™) or
L™ "2 Co-investmeat, L.P. ("LIM2"). LIM1 and LIM2 will coliectvely be referes to as “LIM™. Thus Approval Shest is 10 adcinon
I tin liew of} any ower Enron approvais that may be required.

GENERAL

Dc;lnarne: Nowa Sarzvnaz

Date Approval Sheet compieted: Dezember 17, 1999
Enron person compieting thus form: Nizole Alvino
Expected closing date; December 20, 199%

Business Unit: Enron Europe

Business Unit Onginator: Anne Edgley

This ransaction relates 1o OLIM1 and/or ELIM2.

This ransaction ts (Ea sale by Enron Da purchase by Enron Da co-sale with Enron Da co~-purchase with Enron and’or
Oother:

Person(s) negotiating for Enron: Anne Edgiey, Maroun Abboudy, Chery! Lipshur, Trushar Patel

Person(s) negotiating for LTM: Mickael Kopper
Legal counsel for Eoron: Freshfields, London - Julian Makin
Lepa) counsel for LTM: Kirkland & Eliis. Los Angeles - Eva Davis

DEAL DESCRIPTION [Insert shon descniprion of the rransaction involving/berween Enron and LIM: do not describe the
underlying asset or wansaction.]

LI*“* will purchase 75% of the Nowa Sarzyna power project from Enron Europe.

ECONOMICS ([Inser shon descripuon of the Enron economics of the transaction invoiving/between Enron and LIM; do not
describe the economics of the underlying asset or ransaction. ]

LIM2 will purchase 75% of Enron's economic interests in Enaron Poland Invesunents B.V. for 330 MM. LIM2 is entitled w0 75% of
the cash flow in the form of dividends and shareholder loans.

DASH [Anach the DASH relanng to the underlying assct or ransacnon. lnsen brief update.on the DASH if the underlying asset or
ransacrion has changed materially since the original DASH was completed.]

Anached
AF100151
DIGEMPomnhLIM doc
( "FOLA CONFIDENTIAL
TREATMENT REQUESTED

BY ANDREW FASTOW™



b TL AT R Y AL JRLE]

Page 2

ISSUES CHECKLIST
1. Saie Opuons
a. [ tus wansaction is a sale of ap asset by Enron. which of the fellowing options wer considered and rejecicd:

OCondor EMargaux DOEnserso ORawhide QJEDI | BJED! 1l OCheweo EThurd Party ODire=t Saie. Please exgian:
Trurd party could not Tansact quickly enough.

b, Wiil this mansacuon be the most bencficial alternatve 10 Enron?  EYes ONo. If no. please explamn:

€. Wozere any other hidsioffers rezsived in connection with this tansacaon? OYes @ENo. Please cxpizin: The shon
ume frame t© Tansaction execuncn, and the nesd for ceraiary of ciosure drove the decision not o seck other bids.

2. Prior Obligations

2. Does this mansacuon involve a Qualified investment (as defined in the JEDI 1] parmership agreement)? OYesENo. If
ves, please explain how this issuez was resoived:

B.  Wag this mansaction. required 1o be offered to any other Enron afTiliate or other party pursuant to 3 conTacrual or other
obligauon? OYes  ENo. If yes, picase expiain:

3 Terms of Transaction )
a.  What are the benefits (financial and otherwise) to Enron in this Tansaction? QCash flow XEamings
DOther:

b.  Was this tansaction done strictly on an arm’s-length basis? [@Yes ONo. If ne, please explain:

¢.  Was Enron advised by any third panty that this mansaction was not fair, from a financial perspective, 10 Enron?
OYes [ENo. If yes, please explain;

d.  Are all LIM expenses and out-of-pocket costs (including legal fees) being paid by LIM? DOYes [ENo. If no, is
this market standard or has the ¢conormic impact of paying any expenses and out-of-pocket costs been considered when
responding to iterns 1.b. and 3.b. above? E)Yes ONo. (market standard)

4. Compliance
a. Wil this ransaction require disclosure as a Certain Transaction in Enron's proxy statement? [@Yes DNo.

b.  Will this mansaction result in any compensation (as defined by the proxy rules) being paid to any Enron employee?

OYes ENo.
€. Have all Enron employees' involvernent in this transaction on behalf of LM been waived by Enron’s Office of the
Chairman in accordance with Enron's Conduct of Business Affairs Policy? EYes ONo. If no, please explain

d. Has the Audit Comminee of the Enron Corp. Board of Directors reviewed all Enron/LIM tansactions within the past
rwelve months? DYes [ENo. Have all recommendations of the Audit Comminee relating to Enron/LIM
Tansactions been taken into account in this ransaction? OYes [INo.

APPROVALS Name Signature Date
Business Unt i John Shernff

Business Unit Legal . Mark Evans

€nron Corp. Legal Rex Rogers :/W 7/‘(\-"" - 15 Li0/%5
Global Finanes Legal Scon Sefion S S]@g@i‘ 1212099
RAC Rick Buy ,{?/E{U 1 £ h"f-!

Accounting Rick Causey

Er uve Jeff Skilling
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ISSUES CHECXTIST
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Sk Upuar
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I hd pasty equld oot T quickde coough

T Wil 2y mamczon be O mont Secesznl siermazve © Doros? BYu SN e ploax Siem

Were any othar bida‘cflers rvemved 1n coanect oz vigh tals ransacuon? OYs @e  Pless agAun. T singy
Wwie finow W0 BLos sl sxfvunck, and D¢ Serd (o crmaney of TIORUre &Ive 2 Yerisiot Dot jeck oer bich

Inor Obliganetu

L Does s gansectics invaive s Salfied Ievestnent {ar Jaficad o e JEDI T FREDETEA agreement)? OYesTNo
To, nleass riplam how thly e war resoves:

b, Was s tanauction reguued w Se affered ady other Froer affiliste o other PASTY PATIGALI ™ & CUBERITUS] 57 ofmer
oblgicon? BYes  MNo. If yes. pieass explaic: —

) Temans of Trrusenon
' 3 Whatare the benefin (Onancial and cihersase) to Enaron 1a Wit runuacnon? BCa8 Now . 0 Eqrmungs

DOther . .

b, Was this qugsarnoz dose sxricty om an 1=y leagtc bass? Yo QNe. If no. please explaig

¢ Was Frron advised by agy tusd Party that thi tnns cucn was nof fayr, Bom 3 Gasacial permpacawe, to Eann?
OYsn (INe. I yes. piamse cxplaie-

T Areal LM sxperises ond ourofopocker cor lischhng Lagal fees) being pad by LIV BYas BENo ¥ ro, ot
this rarver uandard o Lai the evenomee tmgacs of paymng ) expenses 1nd outol-pockel coms been eonuidered wher
Fesponding o areres b and 3.b. sbove” @Yes BNo. (markes yanday )

d Compliapes

? WL @iy Gussasten requie duclorure 4 ¢ Coruan Tragiacnot 1o Ezron's proxy satement? EYa ONe

L. Will this vanéacton resals ia Ny corpsnselion (as defined by be proxy Tuics) bewng paid 10 amy Euser errplovee?
OYes e, '

¢, Hmve ill Earon oTployres' wvolvement ip thyy Tagasctiog oo bebalf of LW beeg walved by Ewwn's OMice of the
Chavronan in accordance with Baron's Conduct of Busiorse AfSin Policy? @Yes CiNe. U no, plesse taplua,

< Ha the audit Commines of B Egror Corp. Bowrd of Dirtcton reviewsd all Eampﬂ_l.M thesachone widun the éut
rwelve moaths? OYa ®ENo. Hure ol recowumendations af 1be Avdit Comminge relating 10 Enren? TN
FRNLICUONL Beon raben wto atcouyt in this turssctan? QY ONe

AFPROVALS - Name Siguature Date
Busincay Lhun Johr. Shemtr

Busloess Uil Lega! Marr Evang ' . L .
Eerun Corp. Layal Rry Roper 44% ‘er—"_ -1
P 2 Rope 4 : /! 29‘/‘4??
- .
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Fage 2

1SSUES CHECKLIST

Sale Options
2. I7this ransacoor 8 a sale uiwo sssct by Taron, wihiet 2! e foliowizg opDuns wee comsideren axt reiezied:

OCandor EMargaus  OEasenco ORawnide QIZDN | 27701 T OCiewse Einre Pasty DDues Saie. Pieuse cxminn
Tord party could nol Carsact quizkly ezoughk

b Will thig Toesarten se e mest Seneficiai aitermatve 10 Zxver® WY QDo [ on, picase sxnn

¢ Werr apy ather Bulc'offens resrived o conzecaon Witk I Uaascuun? OYes &No. Piease exwiam: The skon
e Came o Tansacnen eXCTIRon nC e acrd for cenamey =7 siesire Srove e Jecinioa Dol ‘o sesx ot Bids

Pror Oblipanoes

3 Does ts yazsaczor iovolve 3 Qualified Invesynen! (as defincd is the JEDI 1 parmenatyp agrecroent)? OYadNg, 1
y=, pleasc cxplain how thus issue was resolved

¥ W dus vussuciue rouumcd o be ofered o any owssr Exros affihate or owes PaTTy puniant 1o 3 conmasiual of oter
obkgzoop? B¥es  ENe. I ey, pieare explain: '

kX Teivm of Transselon
3. Whatare the bepelts (fiaancis] and otherwise) to Earen is thus transacsen? DlCash flow D Eanings
DOthe .
k. Was this cansazsion dons swicty 0a an wem s-lenyh bany? MY es ONo. If no, please =piain:
€. Was Envon advisad by any LLird party thal this transaction w=s not fau. froni a finaacial pernspesave, o Faron?
OYe: @Na. U yes, pleait explan. s
A Arcall LIM expeases and oun-of-poviet cosis (ineluding iegal fres) bewg pard by L'M? DYea ENa If 20, s
this fmarket swndard or has b czonomuc impact of payng wov expanscs and oul-ot-pocket zosts beea considered when
respoodiog 10 items | b. and J.b. above? XYes ONa. (rarket sandard)
4, Coopliance

3. ‘Wil this razssction require disclosure as 3 Ceruins Transacsion io Ecron’s proxy sitement? Yes ONo.

b Will iy gunsacgoo result in 20y compensatiug (as defined by the proxy ruies) beng paid to any Emou ewployee?
Ves &ENe. :

©  Have all Tz employees’ ovelvement in this sansaction on bebalf of LIM besn waived by Enron's Office of the
Cuirman in aceoniance with Enron's Conduct of Busigess Affiain Policy? MYes BNo.  If no, piease explun:

d  Has the Audii Commuties of the Enron Corp. Boerd of Dirrewrs rovicwed all Erron/l TM transactions within the past
twelve monthy? OYes [ENo. Have all recommendations of e Audit Commines relansg to Ezron/LIM

Uansccuens been taken into accounl to this tramacson? DYes ONo. AnMUAC ey, waT Ner Tieaw PAUACE |

Date

AFPROVALS Name Sigoature

Business Unit Jokr Shernsd m/‘i;, )fL/f a; ', I}H
Business Unit Legal Mark Evans Y n 2 [ fq9 )
Ewon Corp. Legs! Rex Rogers J/y//WA}-’- /i/zﬂl/ff

L
Global Finance Legal Sconr Sefoa S F : \ 9—\ ’-dl 144

RAC Rick Buv /AR 12/
s A - &L
Accounting Rick Courev / |
Exezutive Jed Skiliuny
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DEAL NANE: Poiand Date Compieted: December 17, 1995
Originated: Enron Europe Iovestment Analysts: Trushar Patzl Nicoie Alvino
Expected Closing Date: December 20, 1999 investment Type: Equiry

Expected Funding Date: Decomber 21, 1999

EXPECTED MAXIMUM COMITTMENT OF LIM2
| Capital Comrutment 530 MM S

Foland Discount Rate Components:
(Lsed by Underwrinng Groug)

US Risk Fres Rate (2vr) $81% Sovereign Rating BEB-Baa}
Country Premium (Pol” 04) 2.00%
Equiry Prernium (Underwinting)  5.69%
Discount Rate 13.5%
DEAL DESCRIFTION

Purchase of indirect 75% equiry interest in the Nowa Sarzyna Facility ("ENS™) iocated in southeastern Poland, a gas-fired
heat and power station with a generaung capacity of 116 MW and thermai generating capacity of 70 MW, The Facilicy 1s
located within the chemical complex of Organika (state owned chemical producer).
Power Sales:
Eiectmic power will be sold 10 the Polish Grid Company (state owned owner and operator of Poland's mansmission
gnd and pnincipal purchaser and wholesale supplier of eleczicity in Poland) under a 20 vear Power Delivery
Agreement ("PDA™). The price of energy and capaciry is expressed in ziotys but indexed to the US dollar every §
months for the previous six months.
Fuel Supply:
The Polish Oil and Gas Company (a sate owned integrated monopoly that controls the entire narural gas sector in
Poland) will supply natural gas to ENS under a 20 year Fuel Supply Agreement. The fixed and varable price of *
fuel is passed through the power and steam sales agrecments. ENS will not bear the risk of fuel price fluctuation as
energy prices in the PDA and fuel costs in the Fuel Supply Agrecment are indexed using the same indices.
Steam Sales: .
ENS bas agreed to sell low and high pressure steam 10 Organika (state owned chemical company) under a 20 year
steam sales agreement. This agreement represents approximately 90% of the Facility’s total thermal output. ENS
is also negotiating to sell the remaining 10% of thermal energy to the Ciry of Nowa Sarzyna for residential heating

purposes.
TRANSACTION SUMMARY
Enron Europe Limited, through 2 100%-owned affiliate, Nowa Sarzyna Holding BV, owns 100% of the Nowa Sarzyna
Facility. LIM2 will purchase 75% of Enron's cconomic ownershup interests and 75% voting interests{relating to dividend
and share issuance maners only) trough a purchase of 75% of Enron Poland Investments BV.
CASH FLOW SUMMARY
With its 75% ownership of the economic interest in Enron Poland Investments BV, LIM2 is entitled to 75% of the cash
flows in the form of dividends and/or shareholder loans.
RETURN SUMMARY
Given the underlying assumptions of the Enron Europe Nowa Sarzyna model, LIM2 will pay $30 MM for 75% of EPL.
LIM2 is taking on full cquity risk with no Earon guarantees, and bas used a discount rate of 14.255% in valuing this
investment. LIM2 assumes they can scll the asset to a smategic buyer by 3/31/00 at the model discount tate of 13.5%

EXIT STRATEGY
Enron Europe commits to make reasonable and best efforts 1o launch Project Marpaux, a securitization of Enron Europe

assets. If Margaux is launched, Margaux will make an offer to buy the asset to be included in the Margaux asset pool. If
Margaux is not launched by 3/31/00, EEL will make reasonable and best efforts 1o sell LTM2's cquily interests to a

“qualified” third party buyer.
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RISKS AND MITIGANTS

Risk

} Descriouon

i Mingation/Comments ]

Plant Compicuon Risk

Risk that project 18 not conmieted on
ume.

Buiider’s all nsk insurance and celay [
in S@M-Up Nsurance at the project !
ievel, ENS, of wihich LIM2 owns f
75%. [

COperator Rusk

Rusk that Operator will net operate and
maintain the plant to mest conTacmual
capacity and availability requirements.

| The project company has conrracied

with an affiliate of Enron Corp.. |
EE&CC o construcy, operate and
maintain the facility. Provea GE
frame 6B rurbines will be used.

Fuel Suppiv/Price Risk

Supply rzliacility and low voiatility of
fuel prices s entical to the plant
performing to contractual requirements.

The statc gas & oil company will be
fuel supplier under a 20vr agreement.
The fixed and vanabie components of
the fuel cost will be passed through to
the energy pnce in the PPA.

Offtaker Crednt Risk Risk that the ofRaker will not be able to | The offtaker will be the Polish Gnd
honor their obligations to pay for Conpany (state owned power
capaciry and power delivered under the <ompany), which solicited tenders for
PPA. this project to sansfy the need to

replace older coal fired plants (65% of
‘ their generation is over 25 years old).
Regulatory Risk As pant of the new energy laws in The PPA also stipulates that any

Poland - the supply, transmission and
distribution sectors may be privatized.
The Polish Grid Company has the right
10 assign the PPA to a private entity.

assignec assumes all obligations under
the PPA, is capabie and qualified 1o
perform and its obligations under the -
PPA are guaranteed by the Polish Grid
Cormpany or an entity of comparable
creditworthiness to the Polish Grid
Company. The Polish Grid Company
cannot assign the PPA without prior
written consent from ENS.

Envirenmental/Perminting Risks

Risk that the required penmits are not
obrained to proceed with commertial
OpEranons.

All permits have been obrined.

Infiation Risk Risk of value being eroded due 10 Contracts are structured to escalate
inflation, with inflation indexes.

Currency Risk Payments are 1o be made in Zlorys. Zloty payments are indexed to the US
dellar and adjustments are made every
six moonths for the previous six-month
period.

Political Risk Country specific events that may LIM2 will be provided with an
degrade anticipated revenues and insurance policy underwrinen by
returns from the project. Enron, with payment guaranteed by

Enron which will mirror the sovereign
risk policy in place for the project at
_present.
AF100156
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